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CALCULATION OF REGISTRATION FEE

TITLE OF PROPOSED MAXIMUM PROPOSED MAXIMUM AMOUNT OF
SECURITIES AMOUNT TO BE OFFERING PRICE AGGREGATE REGISTRATION
TO BE REGISTERED REGISTERED(1) PER SHARE(2) OFFERING PRICE FEE
Class A Common Stock, par 2,000,000 $11.47 $22,940,000 $2,110.48

value $.01 per share

(1) This Registration Statement also registerstamil securities to be offered or issued upon stdjent or changes made to the registered
securities by reason of any stock splits, stockdéds or similar transactions as permitted by Rdkg(a) and Rule 416(b) under the
Securities Act of 1933, as amended (the "Secumitity).

(2) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(c). fEeeis calculated on the basis of the average
of the high and low sale prices for the Registsaitass A Common Stock reported on the New YorklSExchange on July 11, 2002.



PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents filed by the Registranthwtihe Securities and Exchange Commission (the "Cissiom") pursuant to the Securities
Act of 1933, as amended (the "Securities Act"),incerporated by reference into this Registratitatednent: (i) Annual Report on Form KO-
for the fiscal year ended April 20, 2001; (i) Qteatty Reports on Form 10-Q for the fiscal quaremded July 27, 2001, October 26, 2001 and
January 25, 2002; (iii) Proxy Statement dated Atudids 2001; and (iv) the description of our Classolnmon stock contained in our
Registration Statements on Form 8-A filed Octob&r1©99 and September 22, 2000.

All documents subsequently filed by the Registraitlh the Commission pursuant to Sections 13(a)¢)13@ and 15(d) of the Securities
Exchange Act of 1934, as amended (the "Exchang¥,/Adter the date of this Registration Statembat,prior to the filing of a post-effective
amendment to this Registration Statement whiclcatds that all securities offered by this Regigirabtatement have been sold or which
deregisters all such securities then remainingldnsball be deemed to be incorporated by refer@moghis Registration Statement. Each
document incorporated by reference into this Regisih Statement shall be deemed to be a parioRibgistration Statement from the dat
filing of such document with the Commission urttiétinformation contained therein is supersededdated by any subsequently filed
document which is incorporated by reference ini® Registration Statement or by any document whafstitutes part of the prospectus
relating to the World Wrestling Entertainment, l&enployee Stock Purchase Plan meeting the requimsnoé Section 10(a) of the Securities
Act.

ITEM 4. DESCRIPTION OF SECURITIES.

The class of securities to be offered under thigifteation Statement is registered under Sectioof1Be Exchange Act.
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL

None.

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Section 102(b)(7) of the General Corporation Lawhef State of Delaware (the "DGCL") permits a cogpion, in its certificate of
incorporation, to limit or eliminate the liabilityf directors to the corporation or its stockholdi@rsmonetary damages for breaches of
fiduciary duty, except for liability (a) for any &ach of the director's duty of loyalty to the cogtmn or its stockholders, (b) for acts or
omissions not in good faith or which involve intental misconduct or a knowing violation of law, oy the unlawful payment of a dividend
or an unlawful stock purchase or redemption under

Section 174 of the DGCL, or (d) for any transactiamm which the director derived an improper peeddrenefit. The Registrant's amended
and restated certificate of incorporation contalresfollowing provision regarding the eliminatiofliability for its directors:

The personal liability of the directors of the Coration is hereby eliminated to the fullest exteatmitted by Section 102(b)(7) of the Gen
Corporation Law of the State of Delaware, as timeesemay be amended and supplemented. Without lignitin
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the generality of the foregoing, no director sla@lpersonally liable to the Corporation or anytefstockholders for monetary damages for
breach of fiduciary duty as a director, exceptlifility (i) for any breach of the director's duty loyalty to the Corporation or its
stockholders, (i) for acts or omissions not in ddaith or which involve intentional misconductaknowing violation of law, (iii) pursuant
Section 174 of the Delaware General Corporation,lawiv) for any transaction from which the directerived an improper personal
benefit.

Under Section 145 of the DGCL, a corporation haspibwer to indemnify directors and officers undentain circumstances, subject to cer
limitations, against specified costs and expenstsHy and reasonably incurred in connection waithaction, suit or proceeding, whether
civil, criminal, administrative or investigativeh@ Registrant's amended and restated certificateofporation contains a provision that the
Registrant indemnify any person who was or is n@ds threatened to be made a party or is otherimiggved in any action, suit or
proceeding, whether civil, criminal, administratieinvestigative by reason of the fact that heha, or a person for whom he or she is the
legal representative, is or was a director, offieenployee or agent of the Registrant or is or seasing at the request of the Registrant as a
director, officer, employee or agent of anothempeoation or of a partnership, joint venture, trigstterprise or non-profit entity, including
service with respect to employee benefit plansinsgall liability and loss suffered and expenssssonably incurred by such person.

Article VI of the Registrant's amended and restaedhws contains similar provisions and permies Registrant to maintain insurance on
behalf of any person who is or was or has agre&gtome a director or officer of the Registrantisarr was serving at the request of the
Registrant as a director or officer of another ooagion, partnership, joint venture, trust or otbeterprise against any liability asserted ag
him or her and incurred by him or her or on hisier behalf in any such capacity, or arising outiefor her status as such, whether or not the
Registrant would have the power to indemnify hinlher against such liability under the provisionshe Registrant's amended and restated
by-laws. The Registrant has purchased directodsbéfiters' liability insurance covering certaiabilities which may be incurred by the
officers and directors of the Registrant in conigectvith the performance of their duties.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.

None.

ITEM 8. EXHIBITS.

The following exhibits are filed herewith or incamated by reference as part of this RegistratiateBtent:
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ITEM 9. UNDERTAKINGS.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers ddles are being made, a post-effective amendmenhist&Registration Statement:
() To include any prospectus required by Sectioa)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

Provided, however, that Paragraphs (a)(1)(i) aid @) of this section do not apply if the infoation required to be included in a post-
effective amendment by those paragraphs is comtaimperiodic reports filed with or furnished tet@ommission by the Registrant pursuant
to Section 13 or 15(d) of the Exchange Act thatiacerporated by reference in the Registrationestaint.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such pafftctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertalasfdr purposes of determining any liability untlee Securities Act, each filing of the
Registrant's annual report pursuant to Section)I8(&ection 15(d) of the Exchange Act that is npovated by reference in the Registration
Statement shall be deemed to be a new Registratairment relating to the securities offered tmer@nd the offering of such securities at
that time shall be deemed to be the initial boda @ffering thereof.

* k *

(h) Insofar as indemnification for liabilities arng under the Securities Act may be permitted teators, officers and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisedrttiae opinion of the Commission such
indemnification is against public policy as expegb the Securities Act and is, therefore, unargable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgets
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indemnification by it is against public policy agpeessed in the Securities Act and will be govermgthe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant certifies that it has reasonatdempuls to believe that it meets all of the
requirements for filing on Form S-8 and has dulyseal this Registration Statement to be signedsdpeibhalf by the undersigned, thereunto
duly authorized, in the City of Stamford, StateCafnnecticut, on July 12, 2002.

WORLD WRESTLING ENTERTAINMENT, INC.

By: /s/ VINCENT K. MCMAHON

Vincent K. McMahon
Chai rman of the Board of Directors

We, the undersigned directors and officers of Waviestling Entertainment, Inc., do hereby constitalnd appoint Edward L. Kaufman and
August J. Liguori, or either of them, our true dadful attorneys and agents, to do any and all aetsthings in our name and on our beha
our capacities as directors and officers and tew@eeany and all instruments for us and in our reaimé¢he capacities indicated below, which
said attorneys and agents, or either of them, neaydhecessary or advisable to enable said corporaticomply with the Securities Act and
any rules, regulations and requirements of the Cizgion, in connection with this Registration Stagei including specifically, but without
limitation, power and authority to sign for us aryeof us in our names in the capacities indicadw, any and all amendments (including
posteffective amendments) hereto and we do hereby raifl confirm all that said attorneys and agentsjtber of them, shall do or cause
be done by virtue hereof.

Pursuant to the requirements of the Securities tAit,Registration Statement and the foregoing PafvAttorney have been signed by the
following persons in the capacities and on the (@aiadicated:

SIGNATURE CAPACITY DATE

/sl Vincent K. Mcmahon Chairman of the Board of Directors July 12, 2002

Vincent K. McMahon

/sl Linda E. Mcmahon Chief Executive Officer (Principal July 12, 2002
Executive Officer) and a Director

Linda E. McMahon

/sl AUGUST J. LIGUORI Executive Vice President and Chief July 12, 2002
Financial Officer (Principal Financial

August J. Liguori Officer) and a Director

/sl Frank G. Serpe Senior Vice President-Finance and Chief July 12, 2002
Accounting Officer (Principal Accounting

Frank G. Serpe Officer)

Isl Director

Lowell P. Weicker, Jr.
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SIGNATURE

/s/ David Kenin Direc
David Kenin
/sl Joseph Perkins Direc

Joseph Perkins

/sl Michael B. Solomon Direc

Michael B. Solomon

tor

tor

tor

CAPACITY

DATE

July 10

July 12

July 12

, 2002

, 2002

, 2002
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Exhibit 4.1(a)

CERTIFICATE OF AMENDMENT OF AMENDED AND RESTATED CE RTIFICATE OF INCORPORATION
(Pursuant to Section 242)

It is hereby certified that:
1. The name of the corporation (hereinafter cathed'Corporation™) is WORLD WRESTLING FEDERATION HMRTAINMENT, INC.

2. Article 1 of the Amended and Restated CertiéaaftIncorporation of World Wrestling Federationt&mainment, Inc. is hereby amended in
its entirety to read as follows:

"The name of the Corporation is World Wrestling &tainment, Inc."
Signed on June 13, 2002

/sl AUGUST J. LI GUORI

August J. Liguori
Executive Vice President & CFO



Exhibit 4.2(a)

WORLD WRESTLING ENTERTAINMENT, INC.
(THE "COMPANY")

AMENDMENT TO COMPANY'S AMENDED AND RESTATED BY-LAWS
Pursuant to a meeting of the Board of Directory ¢helld on May 17, 2002, it is hereby

RESOLVED, that Section 1.11 of the Company's Amedrated Restated By-laws entitled "Consent of Stoldérs in Lieu of Meeting", and
all references to such Section, are hereby deletétir entirety.

June 26, 2002 /'s/ EDWARD L. KAUFMAN
Edward L. Kauf man
Seni or Vice President, Ceneral
Counsel and Secretary



Exhibit 5.1
July 12, 2002

World Wrestling Entertainment, Inc.
1241 E Main Street
Stamford, CT 06902

Ladies and Gentlemen:

We are counsel to World Wrestling Entertainment, [the "Company") and we have acted as couns¢hé€ompany in connection with t
preparation of the Registration Statement on Foi®i&be filed by the Company with the Securitiad &xchange Commission for the
registration under the Securities Act of 1933, merded, of 2,000,000 shares of the Company's @l&smmon Stock, par value $.01 per
share (the "Shares"), which are to be issued fiora to time to certain employees of the Companyitmsubsidiaries in connection with the
World Wrestling Entertainment, Inc. Employee Stétkchase Plan (the "Plan™).

We have examined the originals, certified copiesapies otherwise identified to our satisfactiorbaimg true copies of the Plan and such
other documents as we have deemed necessary opagpte for purposes of this opinion.

Based on the foregoing, we are of the opinion tifratShares have been duly and validly authorizeld-@served for issuance, and that the
Shares, when issued under the terms of the Pldirheniegally and validly issued, fully paid andnassessable.

We hereby consent to the filing of this opiniornEaghibit 5.1 to the Registration Statement.

Very truly yours,

/sl Kirkpatrick & Lockhart LLP



Exhibit 23.1
[INDEPENDENT AUDITORS' CONSENT]

We consent to the incorporation by reference is Registration Statement of World Wrestling Entarteent, Inc. (f.k.a. World Wrestling
Federation Entertainment, Inc.) on Form S-8 ofreport dated June 20, 2001, appearing in the AniRapbrt on Form 10-K of World
Wrestling Entertainment, Inc. for the year endedil&30, 2001.

/sl Deloitte & Touche LLP

Stanford, Connecticut
July 11, 2002

End of Filing
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